January 22, 1996

VIA TELECOPIER

Mr. Richard Smith

Premerger Notification Office

Bureau of Competition

Federal Trade Commission

Sixth Street and Pennsylvania Avenue, N.W.
Washington, D.C. 20580

Re: ‘rong, L.L.C.

Dear Mr. Smith:

additional information relating to Group, L.L.C. ("
Group”) requested by you during our telephone conversation on
January 19, 1996.

The purpose of this letter is to iiovide you with cgrtain

It is currently expected that— Group will be f prior
to February 14, 1996. At formation it is expected thatw Group
will have approximately eleven Executive Sponsors and
approximately four Participating Sponsors. Each Executive Sponsor
and Participati Sponsor will have an egquivalent membership
interest irﬁcroup: however, each of the Executive Sponsors
will be entitled to one representative on the Oversight Board
while the four Participating Sponsors collectively will be
entitled to representation by a single member of the Oversight
Board. FEach Executive Spo nd Participating Sponsor will
contribute $1.00 in cash t Group. Accordingly, no Executive
Sponsor or Participating Sponsor will acquire a membership
interest representing 15% of the equity of Group or having a
value of $15,000,000 nor will Group ha otal assets or
annual net sales in an amount egual to $10 million. -

The timing of the acquisitions of

b Group
to ofCur until at
least two weeks subsecquent to the formation of Group. Q
had total assets of approximately $20 million at 12 most r

balance sheet date and ual t sales of approximately $42
million in fiscal 1995.Hhad total assets of approximately

$11 million at its most alance sheet date and annual net /

sales of approximately $15 million in fiscal 1995. Accordingly,
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regardless of which acquisition occurs first, no party to either
acquisition transaction will have $100 million in total assets or
annual net sales.

_ Based on these facts, I believe that the _inj 1 formation of
gcroup and the subsequent acquisitions of are
exempt from the notification and reporti rements of

the Hart-Scott-Rodino Antitrust Improvements Act of 1976.

I would appreciate if ither call me aP
to confirm y
greement with our analysis, 3 se facts.
I very much appreciate your attention to this matter. I

would be happy to provide to you any additional information that
you may need in order to complete your analysis.

Best regards.
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Notes:

/
1. Each Executive Sponsor appoints a member of th!Board of
Directors. Only Executive Sponsor Directors have t ht to
vote on corporate governance matters (e.g., charter and by-law
amendments) .

2. Allied Sponsors voting as a class nominate cne member of the
!Board for each five Allied Sponsors (for election by Executive
ponsor Directors); currently, there are five Allied Sponsors and

one Allied Sponsor Director.

th Board (for election by Executive Sponsor Directors), but
are not entitled to do so if there are fewer than five Associate
Sponsors (which is currently the case).

3. iAgfociatc Sponsors voting as a class nominate one member of

embers have no voting rights, except that members elect

Advisory ittees which, in turn, nominate At-lLarge
members of th Board (for election by Executive Sponsor
Directors) representing interests of specified communities (e.g.,




atc.) - currently.

T representln ommunity is

oard.
-s an ex officic member of ch-

5, The President ©
Board.

serving on t



TRUCTURE

Shareholders

(4if12)

Notes:

1. Each-Shareholde: appoints a member of t:h-Board
of Direct
2. Also servi oard of Directors are two Directors
esenting th ommunity and one Director representing the
&omunity.




QUP STRUCTURE
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Notes:

1. roup is to be a newly forme-_iﬂgd liability
compuy ’

All of the initial members ofFGroup {classified into

: cutive Spon *Participating Sponsors”) will be current
Sponsors or“sharehol&g

roup w:.ll governed by its Oversight Board, composed

\of on e of each tiv Onsor, one
repregepntativ for all Part;cxpating Sponsors, and representatives
of the various communiti at least initially, will be the
current and the current At-Large

Directo

¢ Group will bec

; - e sole member ot’ith general
voting powers; all other onsors will res . except four




currernExecutive Sponsors who will remain as Special Voting
Spenso h voting powers limited to cer very restricted
matters, for historic reasons. Menrbers ofﬁth&t are not
sponsors will remain as such, 1l no lo

nominate At-lLarge Directors o*

nger have the right to
5. FGroup will become the 8
as sufn, elect all members of th

—

and,
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